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Yeather J. Gradison, Chairman o . Zowy O
Interstate Commerce Commission NQV.3.011968-12 a8 M e
12th Street & Constitution Avenue N.W. P
Washington, D.C. 20423 TERSTATE caMMERCE C8LILNERS

Dear Ms. Gradison:

ag, W U

Enclosed herewith are an original and 2

counterparts of the document described below, to be recorded
today pursuant to Section 11303 of Title 49 of the U.S.
Code.

This document, identified as "Lease and Security
Agreement Supplement No. 3", dated November 30, 1988 is a
secondary document. The primary documents to which this is
connected are the Equipment Lease Agreement and the Loan and

Security Agreement recorded under Recordation Nos. 15766 and
15766-A respectively on August 3, 1988.

The names and addresses of the parties to the
document are as follows:

LESSOR/OWNER : Wilmington Trust Company
TRUSTEE ' Rodney Square North
Wilmington, DE 19890

CSX Transportation, Inc.
100 N. Charles Street
Baltimore, MD 21201



Heather J. Gradison, Chairman -2-

LENDERS: The Prudential Life Insurance
Company of America
Prudential Property and
Casualty
Insurance Company
: Pruco Life Insurance Company
c/o Prudential Capital
Corporation
Three Gateway Center
Newark, NJ 07102

A description of the equipment covered by the
document is attached hereto as Schedule A.

A short summary of the document to appear in the
Index should be as follows:

Lease and Security Agreement Supplement No. 3
to the Equipment Lease Agreement and Loan and
Security Agreement with Recordation Nos. 15766 and
15766A dated November 30, 1988 among Wilmington
Trust Company, not in its individual capacity but
as Lessor/Owner Trustee, CSX Transportation, Inc.,
Lessee and The Prudential Life Insurance Company
of America, Prudential Property and Casualty
Insurance Company and Pruco Life Insurance
Company, Lenders, covering 253 open top hopper
railcars (100 ton) from series identified by the
Lessee as CSXT 811985-812861, CSXT 806052-806968
and CSXT 807016-808912.

A check for the required recordation fee of $13.00
is enclosed. Please return the originals and any extra
copies not needed by the Commission for recordation to the
undersigned.

The undersigned certifies that he is acting as
counsel to The Prudential Insurance Company of America,
Prudential Property and Casualty Insurance Company and Pruco



Heather J. Gradison, Chairman -3-

Life Insurance Company, Lenders, for purposes of this filing
and that he has knowledge of the matter set forth in the
above-described documents.

Very truly yours,

Gad Johen

Enclosures

cc: Sylvia Fung Chin, Esq.
Clifford J. Hendel, Esqg.



INIT NUMBER

CSXT 811985
CSXT 812000
CSXT 812075
CSXT 812083
CSXT 812089
CSXT 812127
C3XT 812132
CSXT 812172
CSXT 812178
CSXT 812268
CSXT 812291
CSXT 812330
CSXT 812340
CSXT 812434
CSXT Bi2uss
CSXT 812449
CSXT 812487
CSXT 812502
CSXT 812511
CSXT 812521
CSXT 812554
CSXT 812563
CSXT 812565
CSXT 812566
CSXT 812605
CSXT 812616
CSXT B12638
CSXT 812659
CSXT B12665
CSXT 812666
CSXT 812677
CSXT 812678
CSXT 812714
CSXT 8127282
CSXT 812744
CSXT 812747
CSXT 812759
CSXT 812791
CSXT 812794
CSXT 812849
CSXT 812861
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II.

D.I.S. "CARS = 8e
INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMBER
CSXT B0O&OS2 CEXT BO&&L&E3
CSXT 806075 CSXT BO5653
CSXT BO&O79 CSXT BOL638
CSXT 806083 CSXT BO&&T74
CSXT BOb116 CSXT B0O&693
CSXT 806119 CSXT B0&LK9IS
CSXT B0&131 CSXT B0O&702
CSXT 306141 CsSXT B06703
CSXT BO&6147 C3XT 80s&721
CS5XT 806186 CSXT B0&723
CSXT Bo&21R2 CSXT BO&734
CSXT 804228 CSXT B0&738
CSXT B0&251 CSXT 806744
CSXT B80&2&3 CSXT B0&6749
CSXT 806266 CSXT 804730
CSXT BC&275 CSXT BO&7SH
CSXT 804279 CSXT 806756
CSXT B0&28S £SXT 806816
CSXT 804292 CSXT 806847
CSXT 806296 CSXT BO6B8S1
CSXT B0&3135 CSXT 806857
CSXT 804318 CSXT B048&6
CSXT 804320 CSXT 804886
CSXT B0O&322 CSXT 806903
CSXT B06326 CSXT B0s921
CSXT 806344 CSXT B0O&928
CS5XT B0&334 CSEXT B0&6935
CSXT B0&6360 CSXT BO&941
CSXT 806361 CSXT 806950
CSXT B0&364 CSXT B0&968

CSXT 806365
CSXT 806371
CSXT BO&374
CSXT 806381
CSXT 806429
CSXT 806447
CSXT BO&4SS
CSXT 806484
CSXT 806486
CSXT 806507
CSXT 806517
CSXT 806518
CSXT 806528
CSXT 806562
CSXT 806571
CSXT 806583
CSXT 806587
CSXT 806398
CSXT 806608
CSXT 806615
CSXT 806639
CSXT B06640



CINIT

CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
C3XT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT

NUMBER

807016
B0710%
807196
807443
807460
807476
807485
807500
807501
807309
807528
807529
BO07334
BO7541
807552
807537
807382
807593
807399
807621
807622
BO07636
8074639
807650
807661
807682
807487
BO76%92
807693
807724
807740
807742
807790
807816
807838
807832
807870
807872
807873
807888
807894
807901
807903
807939
807940
807989
807°%1
807994
808007
8080246
gogoe?
808070

CSXT
CSXT
CsXT
CSXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsXT
CSXT
CsxT
CSXT
CSXT
CsXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

‘CSXT

CSXT
CSXT
CSXT
CsSXT
CSXT
CSXT
CSXT
CSXT

1
Ior.
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NUMBER

308073
80B0O77
808085
808067
808071
808097
8080<8
808118
808126
808143
808144
BCB149
80E152
808181
808186
808187

‘808194

goge1ia2
808219
808239
80B2435
808233
808263
808267
808276
808283
B80OB284
8082%4
808299
808315
808318
808321
808326
808333
808341
808344
808354
808364
808347
808393
808428
808432
808443
808438
308474
808476
808478
808484
8083502
808542
B08363
B80B364%

130
INIT

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
C5XT
CSXT
CSKT
CSxT
CSKT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
©CSXT
CSXT
CSXT
CSXT
CSXT

NUMBER

3086:8
8086323
808635
80Es62
B0B&b6s
808668
80B&71

808718
BOB721

808732
B0B743
808761
808771

808771
808792
80879«
808811

80882«
508827
808830
808851

808867
808875
80689«
8087909
808912

INIT NUMBER
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ETERSTATE, GOMMERGE COMMSNON

LEASE AND SECURITY AGREEMENT SUPPLEMENT NO. 3

Dated November 30, 1988
Among

WILMINGTON TRUST COMPANY, :
not in its individual capacity but solely as trustee
Lessor/Owner Trustee,

CSX TRANSPORTATION, INC.,
Lessee

and

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA,
PRUDENTIAL PROPERTY AND CASUALTY

' INSURANCE COMPANY
and
PRUCO LIFE INSURANCE COMPANY,
Lenders

OPEN TOP- HOPPER RAILCARS

Note: This Lease and Security Agreement Supplement and
certain rights of Lessor hereunder and in the Units covered
hereby have been assigned to, and are subject to a security
interest in favor of Lenders. To the extent, if any, that
this Lease and Security Agreement Supplement shall consti-
tute chattel paper (as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdic-
tion), no security interest in this Lease and Security
Agreement Supplement may be created except through the
transfer or possession of the original counterpart which the
parties shall mark ”“Counterpart Number 1”. This is
Counterpart Number Y .

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. § 11303 ON : 1988

AT T RECORDATION NUMBER .




THIS LEASE AND SECURITY AGREEMENT SUPPLEMENT
NO. 3, dated November 30, 1988, among WILMINGTON TRUST
COMPANY, a Delaware banking corporation,; not in its
individual capacity but solely as Owner Trustee (”Lessor” or
"Owner Trustee”) under that certain Trust Agreement dated as
~ of August 1, 1988 (the ”Trust Agreement”) with TECO
INVESTMENTS, INC., CSX TRANSPORTATION, INC., a Virginia
corporation (”Lessee”) and THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, a New Jersey mutual insurance company,
PRUDENTIAL PROPERTY AND CASUALTY INSURANCE COMPANY, a New
Jersey corporation and PRUCO LIFE INSURANCE COMPANY, an
Arizona corporation (each, a “Lender,” and collectively,
”Lenders”) .

WITNESSETH:

WHEREAS, Lessor, Lessee and Lenders have, with the
other parties thereto, heretofore entered into a Partici-
pation Agreement (the ”Participation Agreement”), Lessor and
Lessee have heretofore entered into an Equipment Lease
Agreement (the ”Lease”), and Lenders and Owner Trustee have
heretofore entered into a Loan and Security Agreement (the
”Security Agreement”), each dated as of August 1, 1988
(capitalized terms used herein without definitions having
the respective meanings set forth in Appendix I to each of
the Lease and the Security Agreement):;

WHEREAS, the Participation Agreement and the Lease
provide that on each Purchase Date Seller shall deliver to
Owner Trustee a Bill of Sale dated such date by which Seller
bargains, conveys, assigns, sets over, sells and delivers to
Owner Trustee, and Owner Trustee purchases and accepts from
the Seller, the Units to be conveyed on such Purchase Date,
and said Bill of Sale has been delivered by Seller and
accepted by Owner Trustee on such Purchase Date;

WHEREAS, the Participation Agreement, the Lease,
and the Security Agreement provide for the execution of a
Lease and Security Agreement Supplement substantially in the
form hereof for the purposes of leasing the Units under the
Lease as and when delivered by Lessor to Lessee in
accordance with the terms thereof and subjecting such Units
to the lien of the Security Agreement;



NOW, THEREFORE, in consideration of the premises
and for good and sufficient consideration, Lessor, Lessee
and Lenders hereby agree as follows:

1. Lessor hereby delivers and leases to Lessee,
and Lessee hereby accepts and leases from Lessor, under the
Lease as hereby supplemented, the Units listed on Schedule 1
hereto.

2, Lessee hereby confirms to Lessor that Lessee
has accepted such Units for all purposes hereof and of the
Lease.

3. The aggregate Lessor's Cost of the Units
leased hereunder is $5,348,577.00 and the amounts comprising
such Lessor's Cost and the Lessor's Cost of each Unit leased
hereunder are set forth on Schedule 1 hereto.

4, Lessee hereby confirms its agreement, in
accordance with the Lease as supplemented by this Lease and
Security Agreement Supplement, on the last day of the
Interim Term to pay Interim Rent to Lessor for the Units, in
the amount of $37,951.12 and on each Rent Payment Date to
pay Base Rent to Lessor for each Unit as provided for in the
Lease.

5. In order to secure the prompt payment of the
principal of and Yield Maintenance Premium, if any, and
interest on the Notes issued on the date hereof and on the
other Notes, Lessor has granted, conveyed, pledged, sold,
mortgaged, assigned, transferred and set over a security
interest unto Lenders in (i) the Units listed on Schedule 1
hereto and (ii) this Lease and Security Agreement Supple-
ment, in each case excluding Excepted Payments and Rights,
to have and to hold unto Lenders and their successors and
assigns for their and their own use and benefit forever.

6. All of the provisions of the Lease and the
Security Agreement are hereby incorporated by reference in
this Lease and Security Agreement Supplement to the same
extent as if fully set forth herein.

7. This Lease and Security Agreement Supplement
may be executed by the parties hereto in separate counter-
parts, each of which when so executed and delivered shall be



an original, but all such counterparts shall together
constitute but one and the same instrument.

8. This Lease and Security Agreement Supplement
is being delivered in the State of New York and shall in all
respects be governed by, and construed in accordance with,
the laws of the State of New York, including all matters of
construction, validity and performance.



IN WITNESS WHEREOF, Lessor, Lessee and Lenders
have caused this Lease and Security Agreement Supplement to
be duly executed on the date and year set forth in the
opening paragraph hereof.

Lessor/Owner Trustee
WILMINGTON TRUST COMPANY

not in its individual capacity
but solely as Owner Trustee

By: <:’—~\\\\>0(::>%2%———7
Title:\yames P/ Lawler ‘
\g}nanzfgl Sservices Officer

Lessee

CSX T PORTATION, INC.

S

TITLegp & (BEASURER - EQUIPMENT UNIT

Lenders

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
by PruCapital Management, Inc.,
its Agent

By:
Title:

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

By:
Title:

PRUCO LIFE INSURANCE COMPANY

Title:



IN WITNESS WHEREOF, Lessor, Lessee and Lenders
have caused this Lease and Security Agreement Supplement to
be duly executed on the date and year set forth in the
opening paragraph hereof.

Lessor/Owner Trustee
WILMINGTON TRUST COMPANY

not in its individual capacity
but solely as Owner Trustee

Title:\g&§§§59z Lawler”
Fi ial Services Officer

Lessee

By:

CSX TRANSPORTATION, INC.

By:
Title:

Lenders

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA
by PruCapital Management, Inc.,
its Agent

BY=_1££E&QQ\N\;(IL&SHM~

Title:

PRUDENTIAL PROPERTY AND CASUALTY
INSURANCE COMPANY

o Yploud Cly

Title:

PRUCO LIFE INSURANCE COMPANY

/A/M/ S (e

Title:
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STATE OF NM Vock )

. M SS. .
COUNTY OF NQL«J Yok )

on this 27'& day of Nm!o,w}:e/( '

1988, before me personally appeared Joawaes Vi Lave e ;
to me personally known, wheo, being by me duly sworn, says
that he is _Fineaaeia) decuices Ffceg

of WILMINGTON TRUST COMPANY, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

corporation.
%af/%’/v&%

4 Notary Public

My Commission Expires:

PATH MENDIK
(Notary Seal] . Notary Publiz, Stai~ of New York
e ) . No. 20-7328557 .
. . - Qualifled in Nacsay County
/ €ommission Expires June 15, 1989

Lo
P



STATE OF Maryland

St 98 e

CITY Ss.:
cOUN®Y OF Baltimore
Oon this ~ 23rd day of _November , l98s,
before me personally appeared _penis J, Voisard , to me
personally know, who, being by me duly sworn, says that he
AVE&ﬂHEAgunEB EQ“EMEHI“UH of CSX TRANSPORTATION, INC., that said

‘instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknow-
ledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

My Commission Expires; July 1, 1990

[Notary Seal]



STATE OF NEW JERSEY)
) ss.:
COUNTY OF ESSEX )

On this 28th day of November, 1988, before me
personally appeared Thomas M. Le Brun, to me personally known,
who, being by me duly sworn, says that he is Vice President
of PruCapital Management, Inc., agent for THE PRUDENTIAL
INSURANCE COMPANY OF AMERICA, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Ot C Amth

Notary Public

DIANE C. SMITH
ANOTARY PUBLIC OF NEW JERSEY

[Notary Seal) My Commission Expires March 22, 1963

My Commission Expires:



STATE OF NEW JERSEY)
) ss.:
COUNTY OF ESSEX )

On this 22nd day of November, 1988, before me
personally appeared Matthew J. Chanin, to me personally known,
who, being by me duly sworn, says that he is Asst. Financial V.P.
of PRUDENTIAL PROPERTY AND CASUALTY INSURANCE COMPANY, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corporation.

}\QM C At

Notary Public

; ; . DIAN
My Commission Expires: Amrmypuigbgyﬁl&‘:ims
[Notary Seal] ission March 22, 19%



STATE OF NEW JERSEY)
) ss.:
COUNTY OF ESSEX )

On this 22nd day of November, 1988, before me
personally appeared Matthew J. Chanin, to me personally known,
who, being by me duly sworn, says that he is Asst. Vice President
of PRUCO LIFE INSURANCE COMPANY, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

/\QMCM

Notary Public

DIANE C. SMITH
My Commission Expires: Q&A:&ggzrsmﬁmﬁﬂSH
3 1993
[Notary Seal]
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INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMEZR

SAT B:1983
SiT B1200C
CSXT 812075
CEXT 812083
CSXT 8i208%
CSXT 812127
C3XT gi21i3e
CSxT 8lc17z2
CSXT 812178
CSXT 812268
CSXT Biee<l1
CSXT 812330
CSXT B12340
CSXT B12434
CSXT Bizguus
CSXT 812449
CSXT B12487
CS8XT 812502
CSXT Bia3i1
CSXT 812521
CSXT 812554
CSXT B12563

" CSXT 812565

CSXT B12566
CSXT 812605
CSXT Bl261s
CSXT B12638
CSXT B12659
CSXxT B12665
CSXT 812666
CSXT 812677
CSXxT 812678
CSXT 812714
CSXxT B12782
CSXT 812744
CSXT 812747
CSXT 812759
CSXT 812791 '
CSXT 812794
CSXT 812849
CSXT 812861



INIT

CSXT
CSXT
CSXT
CSXT
CSXT
CoXT
CeSXxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CsxT
CSXT
CSXT
CSXT
CexT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsSxT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
C5XT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CoexT

NUMBER

8060352
8CLC7E
80&079
5060&3
B0&i16
80&1!11%
80&£131

gebinl

806147
806186
804212
804228
806251

B80&2&3
BOb2&E
86275
806279
B0&28S
goeee2
B80&296
B06315
804318
B0&320
BO&322
B0&3E6
806344

B06356
B0&6360
806361

BO&3bu
B0&36S
8046371

BO&374
B0&3B1

BO&L29
806447
B80&4SS
806484
B0&4B6
80£507
806517
8046518
8046528
80&562
BO&S571
806563
B0O&S87
B0&398
804408
BO6615
B06&Z29
BO&&4LGD

II.-
CARS

NUMBER

BO&&L3
805653
58055638
806474
BO6&LT3
806693
306702
8046703
806721

806723
806734
B0&6738
806744
B0&6749
806750
B0&6751

806756
B0&B16
806847
806851

806857
BO6B&6
806886
806905
B80&921

8046928
806935
8046941

806930
B0&968

SCHEDULE 1



INTT

CEXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsXT
CSXT
CSXT
CSXT
CSXxT
CSXT
CSXT
- CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CsXxT
CSxT
CSXT
CS«T
CSXT
CSXT
CSXT
CSXT
CoSXT
CSXT
CexT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsSxT
CSxT-

NUMBER

g0701e
80710°
BO7196
807443
807460
BO7476
807485
807300
8073501
807507
807526
B07529
B0O7334
807541
807552
807557
B0758¢
807593
B07399
807621

807622

B807&36
8074639
807650
807661

807682
807687
807692
B07655
BO7724
807740
BO7742
BO7790
507816
BO7E36
807852
807870
807872
807875
807888
807894
807901
807903
B07939
807940
807989
807991

B07994
BOBO0OS
BOBO2S
B0OBO2?
808070

Iz
CARS

NUMBER

308073
808077
8080E53
8CEOB7
BOBOS 1
808097
80BOS8
808118
808126
BO8143
BCB14«
BCB149
80E152
808181

- BOBiBS&

508187
BOB194
gogzie
808219
808239
808243
808253
808263

808267

808276
808283
BOBEB4
808294
808279
80B315
B0OB318
808321
808326
808333
80B341
80B344
808354

BOB364

8083467
808393
B8OB42E8
808432
B80B443
80B458
80OB474
BOB476
BOB478
B80B4B«
808502
goBs42
B08563
808564

p~p— -

T NUMBER

808¢:¢&
508B6Z3
BUB6ZES
BOEL&2
BUB&Lbo

B0B66E

BCBs671
B0OB718
BOB721
808732
808743

808761

808771

808791

808792
808794
808811

808824
£08827
808830
BOB8S:

8088647
808875
BOBBSY
808909
808912

SCHEDULE 1

INIT

NUMBER



